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January 15, 2016
VIA EMAIL AND OVERNIGHT DELIVERY

Craig Whitenack

United States Environmental Protection Agency
Region [X, Southern California [Field Office
600 Wilshire Avenue, Suite 1460

Los Angeles, California 90017

Re:  CERCLA Section 104(e) Request for Information: Orange County Metal
Processing Superfund Removal Site, Fullerton, California

Dear Mr. Whitenack:

This letter and attachment is submitted in response to your letter dated November 18,
2015, requesting information from a dissolved entity, PCA Industries, LLC, and one of
its former officers, Mr. Robert Winters, concerning any knowledge they have regarding
the Orange County Metal Processing (“OCMP”) Superfund Removal Site, located at
1711 E. Kimberly Avenue, FFullerton, California (“the OCMP Site””). My firm represents
Mr. Winters, who is responding to EPA’s request for information on behalf of the
dissolved entity, PCA Industries, LL.C, as a former officer of the dissolved entity.

Pursuant to your November 30, 2015 email to my colleague Gabriel Padilla, the deadline
for this response has been extended to January 15,2016. Pursuant to our telephone
discussion on December 2, 2015 and your follow up email to me on December 3, 2015
the scope of EPA’s request has been limited at this time to Questions 5 and 13.

[ also confirmed with you during our December 2, 2015 phone call that EPA’s
investigation and removal costs are restricted to the OCMP Site, located at 1711 E.
Kimberly Avenue, not the former PCA Industries site, located at 1726 Rosslyn Avenue
(“PCA Industries Site”). EPA has not indicated that any of its investigation or the
response costs it has incurred relate to the PCA Industwies Site. PCA Industries, LLC
conducted a complete site remediation and closure at the PCA Industries Site after PCA
Industries, LLC ceased operations and before it dissolved.

Also, as we discussed on December 2, 2015, EPA’s request for information is posed to
PCA Industries, LLC not to Mr. Winters as an individual. Mr. Winters is responding to
the November 18,2015 EPA request for information on behalf of PCA Industries, LLC to
the best of his ability in his capacity as a former officer of the dissolved entity PCA
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Industries, LLC. As we discussed, Mr. Winters is not potentially liable as an individual
for contamination arising from or related to the OCMP Site or the PCA Industries Site.

PCA Industries, LLC is not liable for contamination arising from or related to the OCMP
Site. The PCA Industries Site and the OCMP Site are separate and distinct sites. PCA
Industries, LLC and OCMP are separate and distinct companies. PCA Industries, LLC
and OCMP have never been affiliated or related companies and do not share any officers,
directors, managers, or employees. PCA Industries, LLC has never had any control over

~any of OCMP’s operations at the OCMP Site. To the extent PCA Industries, LLC was a
sub-lessor of the OCMP Site, PCA Industries, LLC did not direct activities or control
operations at the OCMP Site. PCA Industries, LLC does not fall into any of the four
categories for types of liable parties at the OCMP Site under the Comprehensive
Environmental Response, Compensation and Liability Act (“CERCLA”). PCA
Industries, LLC is not a current owner or operator of the OCMP Site, a past owner or
operator of the OCMP Site at the time of hazardous waste disposal, a generator or
arranger of waste disposed of at the OCMP Site, or a transporter of hazardous waste sent
to the OCMP Site. 42 U.S.C. §9607(a).

Importantly, as we also discussed on the phone, and as is further discussed in the attached
response to EPA’s 104(e) Request Question 5, PCA Industries, LI.C (in the name of
Pacific Coast Alloy, LLC) dissolved on April 2, 2014, with no remaining assets, upon
filing its Certificate of Cancellation with the California Secretary of State. A copy of the
dissolution filing is attached to the response to Question 5. Therefore, even if potentially
liable for contamination at the OCMP Site, which it is not, PCA Industries, LLC is
dissolved and no longer a viable entity. Any alleged CERCLA liability that could be
applied to PCA Industries, LLC should be treated as an orphan share.

Upon dissolution, PCA Industries, LLC’s assets were used, in their entirety, to close the
facility, remove all equipment, and remediate the PCA Industries Site. No assets
remained to be distributed on the date of dissolution. Because PCA Industries, LLC
dissolved without assets in 2014, there is no entity with financial means to pay for EPA’s
responses or actions or oversight or requests for information on behalf of PCA Industries,
LLC. In addition, PCA Industries, LLC did not have any insurance policies that would
provide coverage for environmental claims.

PRVY-Controlled/Privacy
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Enclosed please find Responses to Questions 5 and 13 of EPA’s Request for Information.
We reserve the right to supplement these responses if we obtain any new information in

the future. By submitting this response, PCA Industries, LLC does not admit to any
liability and reserves all defenses.

The attached Responses to Questions 5 and 13 contain exhibits, which are attached as
PDFs and will also be shipped to you in hard copy format.

If you have any questions, please do not hesitate to contact me.

Respectfully submitted,

Vombecdy 2. B oty |

Kimberly Bick

klb
Enc.

cc: Robert Winters
David Peterson
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PCA Industries, LLC Response to EPA’s Request for Information
Regarding the Orange County Metal Processing Superfund Removal Site
1711 E. Kimberly Avenue Fullerton, CA

INTRODUCTORY STATEMENT

PCA Industries, LLC provides the following response to the United States Environmental
Protection Agency’s (“EPA”) November 18, 2015 information request letter for the Orange
County Metal Processing (“OCMP”) Superfund Removal Site, located at 1711 E. Kimberly
Avenue, Fullerton, California (the “OCMP Site”). The OCMP Site is separate and distinct and
the operations are completely unrelated to the former PCA Industries, LLC site, located at
1726 Rosslyn Avenue, Fullerton, California (the “PCA Industries Site”).

At any rate, PCA Industries, LLC, also known as Pacific Coast Alloy LLC, is a dissolved entity.
See Exhibit D-8 and D-9. PCA Industries, LLC exhausted all of its remaining assets when it
conducted a complete site remediation and closure at the PCA Industries Site after PCA
Industries, LLC ceased operations and before it dissolved. Therefore, PCA Industries, LLC
has no assets to pay for the cost and fees to respond to EPA’s information request, or any
future demands. This response is prepared by PCA Industries, LLC’s former officer, Mr.
Robert Winters, to the best of his ability. Mr. Winters is personally incurring the cost of this
response, which is unduly burdensome to him as an individual with no personal liability.

Mr. Winters is not a former officer or director or shareholder or in any way connected to
the management of OCMP or the operations at the OCMP Site. Therefore, his knowledge as
a former officer of PCA Industries, LLC is limited to the PCA Industries Site; he is not in a
position to respond to questions pertaining to the OCMP Site.

It is our understanding that EPA is seeking information concerning the OCMP Site because
of ongoing EPA oversight of removal and remediation actions at that site. EPA has not
indicated that it is conducting ongoing oversight of the PCA Industries Site, which has been
fully characterized and remediated to the satisfaction of the state of California. Again, the
two sites are separate and distinct.
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OBJECTIONS

For purposes of this response, PCA Industries, LLC interprets the term “Site” to be the
OCMP Site located at 1711 E. Kimberly Avenue, Fullerton, California.! PCA Industries, LLC
does not operate, and has never operated, at that location, nor have any of its predecessors
or affiliated businesses operated at that location. For purposes of this response, PCA
Industries, LLC interprets the terms “you” and “yours” to refer to PCA Industries, LLC.

The entity referred to by EPA as Orange County Metal Plating is Orange County Metal
Processing, Inc. Hereinafter, this response assumes EPA intended Question 13 to request
information pertaining to Orange County Metal Processing, Inc. and this response will refer
to this entity as “OCMP.”

PCA Industries, LLC objects to this request for information to the extent it asks for
information that is privileged or contains confidential business information. PCA
Industries, LLC further objects to the request to the extent it seeks information and
documents already in EPA’s possession or that are equally accessible to EPA. PCA
Industries, LLC objects that EPA’s information request contains undefined or improperly
defined terms rendering the questions vague, ambiguous, overbroad and unduly
burdensome including, but not limited to, the terms “Site,” “you,” “your,” “affiliated
businesses,” “commercial enterprises,” “your business,” “documents,” “related documents,”

and “relationships.”

n « »n «

PCA Industries, LLC’s objections are continuing in nature and apply to each and every
response to EPA’s request for information. In the event additional information is obtained,
PCA Industries, LLC will provide a supplemental response. Notwithstanding these
objections, PCA Industries, LLC provides the responses set forth below.

PCA Industries, LLC is not liable for any response costs incurred at the OCMP Site. PCA
Industries, LLC does not currently and has never owned or operated the OCMP Site. PCA
Industries, LLC’s past role as a temporary sub-lessor to OCMP is insufficient to impose
liability under CERCLA section 107(a). By providing the responses herein, PCA Industries,
LLC does not waive, but rather expressly reserves, its right to assert any and all defenses to
any potential CERCLA liability at the Site.

1 Hereinafter, the terms Site and OCMP Site may be used interchangeably, but in all
instances refer only to the property located at 1711 E. Kimberly Avenue, Fullerton,
California.
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RESPONSES

Pursuant to email correspondence from EPA dated December 3, 2015, PCA Industries,
LLC’s response to the request for information is limited to Questions 5 and 13 at this time.

Question 5:

Identify and explain the present corporate status (e.g., active, suspended, defunct, merged or
dissolved) of your business and any and all of your predecessors, subsidiaries, affiliated
businesses or commercial enterprises, including any entity operating or doing business as PCA
Metal Finishing, Inc. that operates or operated at the Site, as well as the current and all
former business forms used by such entity or entities (e.g., sole proprietorship, general
partnership, limited partnership, joint venture or corporation). State the entire time period
during which such entity or entities operated under each separate business form.

a. Identify the State in which the business was incorporated, formed or organized.
Provide a copy of the Articles of Incorporation, Partnership Agreement, Articles
of Organization, Bylaws, and any other documentation demonstrating the
particular business form, together with any and all amendments, for all
business forms under which each entity identified above is or was ever

operated.

b. For corporate entities identified above, identify the names of all officers and
directors for the period covering the formation of each corporation to the date
of this request.

C. Identify all fictitious business names, assumed names or names under which

you or any of your predecessors, subsidiaries, operating divisions, plants or
branches conducted business at the Site and identify the time period during
which each business operated.

Response To Question No. 5:

PCA Industries, LLC and its related entities do not operate, and have never operated, at the
Site that is the subject of this question.

The following table sets forth the corporate information requested by EPA’s information
request number 5 and its subparts for PCA Industries, LLC and its predecessors,
subsidiaries, affiliated businesses or commercial enterprises, which have operated at the
PCA Industries Site as PCA Metal Finishing, Inc. or otherwise since approximately April 30,
1997.
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Business
Name

PCA Metal
Finishing, Inc.
(purchased by
AFX Wheels,
Inc. on Apr. 30,
1997)

AFX Wheels,
Inc. (later
known as PCA
Industries)

PCA Industries
(fka AFX
Wheels, Inc.)

Pacific Coast
Alloy LLC
(organized as
PCA Alloy LLC)

PCA Industries,
LLC (aka
Pacific Coast
Alloy LLC)

Present
Status

Dissolved
on August
13,2001

Dissolved
as PCA
Industries
on August
14,2001

Dissolved
on August
14,2001

Dissolved
April 2,
2014

Dissolved
April 2,
2014

Business
Form

Corporation

Corporation

Corporation

Limited
Liability
Company

Limited
Liability
Company

Period of
Operation

Approx.
April 30,
1997 to
August 13,
2001

Approx.
April 30,
1997 to
August 14,
2001

Approx.
December
31,1998
to August
14,2001

Approx.
August 15,
2001 to
August 14,
2002

Approx.
August 15,
2002 to
late 2007

State of
Incorporation
Formation or
Organization
California

California

California

California

California

Officers
and
Directors

Robert H.
Winters
and Peter
Gilbert

Robert H.
Winters
and Peter
Gilbert

Robert H.
Winters,
Peter
Gilbert
and
Anthony
Rezzuti
Robert H.
Winters,
Kelly
Erskine
and Peter
Gilbert
Robert H.
Winters,
Kelly
Erskine
and Peter
Gilbert

Names Under
Which Entity
Conducted
Business

PCA Metal
Finishing, Inc.

PCA Metal
Finishing, Inc.,
PCA Industries,
and PCA
Industries, Inc.?

PCA Metal
Finishing, Inc.,
PCA Industries,
and PCA
Industries, Inc.

PCA Metal
Finishing, Inc.
and PCA
Industries, LLC

PCA Metal
Finishing, Inc.
and PCA
Industries, LLC

2 It appears that on several documents, including those obtained from the California
Secretary of State, PCA Industries, a California corporation, was identified as PCA
Industries, Inc. However, the inclusion of “Inc.” on such documents seems to have been in
error. While a “PCA Industries, Inc.” appears on the Secretary of State website as having
been incorporated on July 28, 1986 and as a currently suspended corporation, such
corporation is unrelated to PCA Industries, LLC and its related entities at issue here.
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To further explain the corporate history, below is a timeline for each entity:

PCA Metal Finishing, Inc.:

On July 28, 1980, PCA Metal Finishing, Inc. filed Articles of Incorporation with the
state of California. See Exhibit A-1. At that time, PCA Aerospace, Inc. owned PCA
Metal Finishing, Inc.

On April 30, 1997, PCA Aerospace, Inc. sold all shares of PCA Metal Finishing Inc. to
AFX Wheels, Inc. in a Stock Purchase Agreement. See Exhibit B.

On August 13, 2001, PCA Metal Finishing, Inc. filed a Certificate of Dissolution and all
known debts and liabilities were assumed by Pacific Coast Alloy LLC. See Exhibit A-
6.

On December 3, 2015, a Certificate of Status was issued for PCA Metal Finishing, Inc.
indicating the current status of the company is dissolved. See Exhibit A-7.

PCA Industries, a California corporation (formerly AFX Wheels, Inc.):

On January 31, 1996, AFX Wheels, Inc,, filed Articles of Incorporation with the state
of California. See Exhibit C-1.

On April 30, 1997, PCA Aerospace, Inc. sold AFX Wheels, Inc. all issued and
outstanding shares of capital stock of PCA Metal Finishing, Inc. See Exhibit B.

On December 31, 1998, AFX Wheels, Inc. filed a Certificate of Amendment of Articles
of Incorporation with the state of California, formally changing its name to PCA
Industries, a California corporation. See Exhibit C-4.

On August 14, 2001, PCA Industries, a California corporation, filed a Certificate of
Dissolution and Pacific Coast Alloy LLC assumed PCA Industries’, a California
corporation, known debts and liabilities. See Exhibit C-7.

On December 9, 2015, a Certificate of Status was issued for PCA Industries, a
California corporation, indicating the current status of the company is dissolved.
See Exhibit C-8.

Pacific Coast Alloy LLC (formerly PCA Alloy LLC):

On December 30, 1997, Pacific Coast Alloy LLC was organized in the state of
California as PCA Alloy LLC. See Exhibit D-1.

On March 26, 1998, PCA Alloy LLC filed a Certificate of Amendment with the
California Secretary of State, formally changing its name to Pacific Coast Alloy LLC.
See Exhibit D-3.

On August 13, 2001, Pacific Coast Alloy LLC assumed all known debts and liabilities
upon the dissolution of PCA Metal Finishing, Inc. See Exhibit A-6.

On August 14, 2001, Pacific Coast Alloy LLC assumed all known debts and liabilities
upon the dissolution of PCA Industries, a California corporation. See Exhibit C-7.
On August 15, 2002, Pacific Coast Alloy LLC filed a Certificate of Amendment
changing its name to PCA Industries, LLC. See Exhibit D-5.
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* On April 2, 2014, Pacific Coast Alloy LLC filed a Certificate of Cancellation (despite
the prior name change to PCA Industries, LLC). See Exhibit D-8.

* On December 3, 2015, a Certificate of Status was issued for Pacific Coast Alloy LLC
indicating the current status of the company is cancelled. See Exhibit D-9.

* The name change to PCA Industries, LLC was never used to file federal or state tax
returns. PCA Industries, LLC and Pacific Coast Alloy LLC appear to be the same
entity, with the same California Secretary of State File Number 199736410026. The
corporate records for PCA Industries, LLC are included in the files obtained from the
California Secretary of State for Pacific Coast Alloy LLC. See Exhibit D.

Despite the convoluted name changes and corporate history, each entity that previously
owned or operated a business at the PCA Industries Site ultimately became subsumed into
the entity (PCA Industries, LLC/Pacific Coast Alloy LLC) that dissolved without assets. No
entity responsible for the operation of the PCA Industries Site remains viable at this time.

All corporate records related to the following entities are provided in the attached
identified exhibits:

Entity Exhibit
PCA Metal Finishing, Inc. Exhibit A
Purchase and Sale of PCA Metal Exhibit B

Finishing, Inc.

PCA Industries (a California corporation) Exhibit C
Pacific Coast Alloy LLC, formerly PCA Exhibit D
Alloy LLC (also known as PCA Industries,

LLC)
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Question 13:

Provide an explanation of your relationship with Manuel Reynoso and Orange County Metal
Plating (“OCMP”) and the details regarding your agreement to sublease space at the Site to
Mr. Reynoso and OCMP, including the dates and terms of the sublease. Provide an accounting
of any payments received by you pursuant to the sublease. Provide copies of any sublease
agreements and any related documents.

Response To Question No. 13:

Because PCA Industries, LLC has been out of business for years, all remaining records were
in storage. Mr. Winters conducted a diligent search and the following information and
supporting documentation is all that he could locate as a result of that search.

PCA Metal Finishing, Inc. and Mr. Manuel Reynoso’s relationship was strictly a business
(landlord-tenant) relationship.

On information and belief, the entity referred to by EPA as Orange County Metal Plating is
Orange County Metal Processing, Inc. Hereinafter, this response assumes EPA intended
Question 13 to request information pertaining to Orange County Metal Processing, Inc. and
this response will refer to this entity as “OCMP.” OCMP began operating metal finishing
operations at 1711 E. Kimberly Avenue and 1726 E. Rosslyn Avenue beginning in 1961.
These properties have been owned by the Baker Development Company (or related
entities) from at least 1961 to present. In 1961, Colin Baker originally built metal finishing
facilities to be operated by OCMP on 1711 E. Kimberly Avenue and 1726 E. Rosslyn Avenue.
In 1971 the two properties were split into two separate business operations, with OCMP
operating at 1711 E. Kimberly Avenue.

Prior to 1995, we have no record of OCMP’s lease or sublease of 1711 Kimberly Avenue.
However, on information and belief, OCMP operated a business on 1711 E. Kimberly
Avenue prior to 1995.

On January 1, 1995, PCA Metal Finishing, Inc. (owned by PCA Aerospace, Inc., an entity
unrelated to PCA Industries, LLC) signed a sublease with OCMP for 1711 E. Kimberly
Avenue. See Exhibit E.

On April 30, 1997, AFX Wheels, Inc. purchased PCA Metal Finishing, Inc. from PCA
Aerospace, Inc., and assumed the obligations in the January 1, 1995 sublease agreement
between PCA Metal Finishing, Inc. and Orange County Metal Processing, Inc. See Exhibit B.

On August 31, 1999, the sublease agreement expired. We have no record of any subleases
post-dating the expiration of the January 1, 1995 sublease agreement; however, on
information and belief, Orange County Metal Processing, Inc. continued operating the
subleased premises on a month-to-month tenancy.
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From the few records Mr. Winters was able to locate, on June 11, 2001, Richard C.
Ackerman, an attorney for PCA Metal Finishing, Inc., sent Manuel Reynoso a Thirty-Day
Termination Notice terminating Orange County Metal Processing, Inc.’s month-to-month
tenancy with PCA Metal Finishing, Inc. See Exhibit E-1. The Thirty-Day Termination Notice
was served on Mr. Reynoso on June 12, 2001. See Exhibit E-2. Unfortunately, the records
are sparse and there is no documentation that any action was taken against Mr. Reynoso
after the Thirty-Day Termination Notice was served.

The original January 1, 1995 sublease agreement between OCMP and PCA Metal Finishing,
Inc., set the monthly rent in the amount of $14,856.00. The annualized rent set forth in the
table was calculated based on available financial statements and general ledgers. The
ledgers typically do not identify the source of the rental income, and in some cases rent
from sources other than OCMP may have been included. Because we do not have
information on the other sources, we assumed the only rent attributable to OCMP would be
up to $14,856.00 per month and annualized the amount accordingly below as an
“accounting of payments” in response to Question 13. The ledgers and financial records
contain extensive information that would need to be redacted and are not responsive to
this request and for that reason are not provided as an exhibit at this time. Payments from
OCMP were irregular, and in some months/years were not paid at all, after the Notice of
Termination in 2001.

Summarized in the table below is an accounting of recorded payments received by PCA
Metal Finishing, Inc., Pacific Coast Alloy LLC, and PCA Industries, LLC from OCMP pursuant
to the sublease.

Year Rent Paid at End of Year 12/31
07/31/1996-06/30/1997 $178,272.00
1998 $178,272.00
1999 $178,272.00
2000 $178,272.00
2001 No Record
01/01/2002-05/26/2002 $74,280
2003 $178,272.00
2004 $178,272.00
2005 $178,272.00
2006 $178,272.00
2007 No Record
2008 $178,272.00
2009 $5,757.60 (security deposit)
2010 $2,500.00
2011 No Record
2012 No Record
2013 No Record
8
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Pacific Coast Alloy LLC/PCA Industries, LLC dissolved in 2014 with an uncollected accounts
receivable amount of $134,864.04 for past rent owed by OCMP. Although the back rent
shows up on the 2013 balance sheet as anticipated “accounts receivable,” the money was
never collected and did not translate into profits or assets of the dissolved entity prior to or
post-dissolution.
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PCA Industries, LLC’s Response to EPA’s Request for Information
Regarding Orange County Metal Processing Superfund Removal Site
1711 E. Kimberly Avenue Fullerton, California

DECLARATION OF ROBERT WINTERS

[ declare under penalty of perjury that [ am responding on behalf of Respondent
PCA Industries, LLC as a former officer of that dissolved entity and that the
foregoing is true and correct, to the best of my knowledge at this time.

Executed on January 15, 2016

Signature

Robert H. Winters
Typi,’cvy‘l”rint Iiame

JlgiideT
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Exhibits to PCA Industries, LLC Response to EPA’'s Request for Information Regarding the
Orange County Metal Processing Superfund Removal Site
1711 E. Kimberly Avenue Fullerton, CA

PCA Metal Finishing, Inc. Corporate Records & Related DOCUMENTS .....ocueueerreeneeeseerseessessssesssesssssssessssesssssseens Exhibit A
Articles of Incorporation of PCA Metal Finishing, Inc,, filed July 28, 1980......cccccouuerrrerrreenne. ..Exhibit A-1

Bylaws of PCA Metal Finishing, Inc., adopted on July 28, 1980.....ccccouuenmernreereermeeseesseerseessesssnees ..Exhibit A-2
Action By Directors of PCA Metal Finishing, Inc., dated July 30, 1980 and June 30, 1982 .. ..Exhibit A-3
Statement of Information of PCA Metal Finishing, Inc., filed May 9, 1997 ......cmenenmernneeseessessseesseesseens Exhibit A-4
Statement of Information of PCA Metal Finishing, Inc., filed May 4, 20071 ......coccooeumeerreeenmernreesseerseesseesseesseens Exhibit A-5
Certificate of Dissolution of PCA Metal Finishing, Inc., filed August 13, 2001 .. .Exhibit A-6

Certificate of Status of PCA Metal Finishing, Inc., dated December 3, 2015 .....ccooenmernneeneeenneeseesseesseens Exhibit A-7
Purchase and Sale of Shares of PCA Metal Finishing, Inc., by and between PCA Aerospace, Inc., and AFX

Wheels, InC., dated APTil 30, 1997 ..t seessesssss s b s s b s bR bbb Exhibit B
PCA Industries (a California corporation) Corporate Records & Related Documents........coocoueenmeenseeeseeesneens Exhibit C
Articles of Incorporation of AFX Wheels, Inc,, filed January 31, 1996 ......ccoeonmeereecreeennerneenns . Exhibit C-1
Bylaws of AFX Wheels, Inc., adopted on May 15, 1997 ... enneeeesssssssssssssssssssssssssssssssssssssssssssassssssssesss Exhibit C-2
Minutes of Action of Board of Directors of AFX Wheels, Inc., dated May 15, 1997 .....cooremeenmeenseesecrsneens Exhibit C-3

Certificate of Amendment of Articles of Incorporation of AFX Wheels, Inc,, filed December 31, 1998 Exhibit C-4
Statement of Information of PCA Industries dated filed March 8, 2013 Exhibit C-5

Statement of Information of PCA Industries dated March 30, 2001........ ..Exhibit C-6
Certificate of Dissolution of PCA Industries filed August 14, 20071 .....ooreemeereeesmeeseessmeesseesseesssessssessessssesssess Exhibit C-7
Certificate of Status of PCA Industries dated December 9, 2015... i sssresssssssesssssesessssssesssssessssens Exhibit C-8
Pacific Coast Alloy LLC Corporate Records & Related DOCUMENTS ......cceereeeeeenerseeseessessseesseesssssssessssssesssesssnees Exhibit D

Articles of Organization of PCA Alloy LLC filed December 30, 1997 . Exhibit D-1
Operating Agreement for PCA Alloy LLC adopted on December 29, 1997 Exhibit D-2
Certificate of Amendment of PCA Alloy LLC filed March 26, 1998.......oenerseessessssssessssssessseesnes Exhibit D-3
Operating Agreement for Pacific Coast Alloy LLC adopted on December 30, 1997 Exhibit D-4

Certificate of Amendment of Pacific Coast Alloy LLC filed August 15,2002 Exhibit D-5
Statement of Information for PCA Industries, LLC filed January 26, 2004..... Exhibit D-6
Statement of Information for PCA Industries, LLC filed March 5, 2008 .....evrrrnisresesssssssesssssesessssssees Exhibit D-7
Certificate of Cancellation of Pacific Coast Alloy LLC filed April 2, 2014 ......oceeoreeeneermeeseeeseeeseesseessessseesees Exhibit D-8
Certificate of Status of Pacific Coast Alloy LLC dated December 3, 2015.....oenernmeeneernsersmeesseessessseesnnes Exhibit D-9
Standard Industrial/Commercial Single-Tenant Lease by and between PCA Metal Finishing, Inc. and Orange
County Metal Processing, Inc., dated January 1, 1995 .. eeeersesssessessssssssssssssssssssssssssssssssssssssssssssseses Exhibit E
Thirty-Day Termination Notice to Orange County Metal Processing from PCA Metal Finishing, Inc., dated June
10, 2001 cooureeeeseeeersseeeersseeeessssesesssseseessseeeess e ees s R R RS RS RR R R R R RR R R R R e e R e Exhibit E-1
Letter to R. Winters from R. Ackerman (Attorney for PCA Metal Finishing, Inc.) re Orange County Metal
Processing’s Thirty Day Termination Notice dated June 29, 2001 ......oeneenmeeseeensermeesseessesseesssessesseesseees Exhibit E-2
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Exhibit A
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Exhibit A-1
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ARTICLES OF INCORPORATION
OF

PCA METAL FINISHING, INC.

ARTICLE I
The name of this corporation is:

PCA METAL FINISHING, INC.

ARTICLE II
The purpose of this corporation‘is to engage in any
lawful act or activity for which a corporation may be organizad
under the General Corporation Law of California‘other than the
_banking business, the trust company business. or the practice of a
profession permitted to be incorporated by the Califcrnia

Corporations Code.

. ARTICLE III
The name and address in this state of this éorpozation's
ihitiai agent‘for service of process is: -
| . JAMES C. HART, JR.
225 Oregon Street
El Segqgundo, California 90245
Tel. (213) 772-5435

WINEPAO001181




ARTICLE IV

This corporation is authorized to issue an aggregate of
One Thousand (1,000) shares of-a single class of capital stock,
$1.00 Par Value, which shall be designated Common Stock. No

distinction shall exist ‘between the shares of the corporation or

the holders thereof with respect thereto.

Signed this 28th day of Jnly, 1980.
‘ - )Tﬁﬁééaa,n\”“

DAVID T. DANA III
Incorporator

The undersigned does hereby declare and acknowledge that

he is the person who executed the foregoing Articles of
Incorporation as the incorporator of the corporation named therein
and does hereby further declare and acknowledge that his execution

of said Articles is his act and deed as said incorporator.

Signed on this 28th day of July, 1980.

4ﬁéza¢9;a/ ;?‘C£2;ﬁkﬁ1‘£q

David T. Dana III

WINEPA001182




Exhibit A-2
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iy

BY LAWS
OF

PCA METAL FINISHIMNG; INC.

(a California Corporation)

ARTICLE I

Offices

Section 1.1 ©PErincipal Executive Office. The principal
executive office of the corporation is located at:

225 Oregon Avenue, El Segundo, California

Section 1.2 Other Offices. Other business offices may at
any time be established by the Board of Directors at any place or
places where the corporation is qualified to do business.

J

ARTICLE II

Meetings of Shareholders

Section 2.1 Place of Meegtings. All meetings of
shareholders shall be held at the principal executive office of the
corporation, or at any other place within or without the State of
California which may be designated either by the Board of Directors
or by the written consent of all persong entitled to vote and not
present at the meeting, given either before or after the meeting and
filed with the Secretary of the corporation.

Section 2.2 Annual Meetings. The annual meeting of
shareholders shall be held on the second Tuesday in March of each
year at 10:00 a.m.; provided, however, that should that day fall
upon a legal holiday, then the annual meeting of shareholders shall
be held at the same time and place on the next day thereafter
ensuing which is a full business day. At the annual meeting
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directors shall be elected, reports of the affairs of the
corporation shall be considered, and any other business may be
transacted which is within the powers of the shareholders.

Section 2.3 Notice. Written notice of each shareholder
meeting shall be given to each shareholder of record on the record
date, either personally or by mail or other means of written
communication, charges prepaid, addressed to the shareholder at his
address appearing on the books of the corporation or given by him to
the corporation for the purpose of notice. If any notilce or report
addressed to the shareholder at the address of the shareholder
appearing on the books of the corporation is returned to the
corporation by the United States Postal Service marked to indicate
that the United States Postal Service is unable to deliver the
notice or report to the shareholder, all future notices or reports
shall be deemed to have been duly given without further mailing if
the same shall be available for the shareholder upon written demand
of the shareholder at the principal executive office of the
corporation for a period of one year from the date of the giving of
the notice or report to all other shareholders. If a shareholder
glves no address, notice shall be deemed to have been given him if
sent by mail or other means of written communication addressed to
the place where the principal executive office of the corporation is
situated, or if published, at least once in a newspaper of general
circulation in the county in which the principal executive office is
located.

Notice shall be given to each shareholder entitled thereto
not less than ten days nor more than sixty days before each annual
meeting. Notice shall be deemed to have been given at the time when
delivered personally or deposited in the mail or sent by other means
of written communication.

The notice shall state:
(a) The place, the date, and the hour of the meeting;

(b) Those matters which the Board, at the time of the
mailing of the notice, intends to present for action by the
shareholders; ,

(c) 1If directors are to be elected, the names of
nominees intended at the time of the notice to be presented by
management for election;

(d) The general nature of a proposal, if any, to take
action with respect to approval of, (i) a contract or other
transaction with an interested director, (ii) amendment of the
Articles of Incorporation, (iii) a reorganization of the corporation
as defined in Section 181 of the General Corporation Law, or (iv)
voluntary dissolution of the corporation; and
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(e) In case of a special meeting, the general nature
of the business to be transacted, and no other business may be
transacted at the meeting.

Section 2.4 Special Meetings. Special meetings of the
shareholders may be called at any time by the Chairman of the Board
or the President, or by the Board of Directors, or by holders of
shares entitled to cast not less than ten percent of the votes at
the meeting. Upon request in writing that a special meeting of
shareholders be called for any proper purpose, directed to the
Chairman of the Board, President, Vice President or Secretary by any
person (other than the Board) entitled to call a special meeting of
shareholders, the officer forthwith shall cause notice to be given
to shareholders entitled to vote that a meeting will be held at a
time requested by the person or persons calling the meeting, not
less than 35 nor more than 60 days after receipt of the request.

Section 2.5 Quorum. The presence in person or by proxy of
the persons entitled to vote a majority of the voting shares at any
meeting shall constitute a quorum for the transaction of business.
The shareholders present at a duly called or held meeting at which a
quorum is present may continue to do business until adjournment:
notwithstanding the withdrawal of enough shareholders to leave less
than a quorum, if any action taken (other than adjournment) is
approved by at least a majority of the shares required to constitute
a quorum.

Section 2.6 Adjournsd Meeting and Notice Thereof. Any
shareholders' meeting, whether or not a quorum is present, may be
adjourned from time to time by the vote of a majority of the shares,
the holders of which are either present in person or represented by
Proxy.

When any shareholders' meeting, either annual or special,
is adjourned for 45 days or more, or if after adjournment a new
record date is fixed for the adjourned meeting, notice of the
adjourned meeting shall be given as in the case of an original
meeting. Bxcept as provided above, it shall not be necessary to
give any notice of the time and place of the adjourned meeting or of
the business to be transacted thereat, other than by announcement of
the time and place thereof at the meeting at which adjournment is
taken.

Section 2.7 Record Date. The Board of Directors may fix a
time in the future as a record cdate for the determination of the
shareholders entitled to notice of and to vote at any meeting of
shareholders or entitled to give consent to corporate action in
writing, without a meeting, to receive any report to receive any
dividend or distribution or any allotment of rights, or to exercise
rights in respect to any c¢hange, conversion, or exchange of shares.
The record date so fixed shall be not more than 60 days nor less
than 10 days prior to the date of any meeting, nor more than 60 days
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prior to any other event for the purposes of which it is fixed.
When a record date is so fixed, only shareholders of record on that
date are entitled to notice of and to vote at the meeting, to give
consent without a meeting, to receive any report, to receive a
dividend, distribution, or allotment of rights, or to exercise the
rights, as the case may be, notwithstanding any transfer of any
shares on the books of the corporation after the record date.

If a record date for voting purposes is not fixed, then
only persons in whose names shares entitled to vote stand on the
stock records of the corporation at the close of business on the
business day next preceding the day on which notice of the meeting
is given or if the notice is waived, at the close of business on the
business day next preceding the day on which the meeting of
shareholders is held, shall be entitled to vote at the meeting, and
that day shall be the record date for the shareholders' meeting.

Section 2.8 Voting. 'Vote at any shareholders' meeting may
be voice vote or by ballot; provided, however, that all elections
for director must be by ballot upon demand made by a shareholder
before the voting begins.

If a quorum is present, except with respect to election of
directors, the affirmative vote of the majority of the shares
represented at the meeting and entitled to vote on any matter shall
be the act of the shareholders, unless the wote of a greater number
or voting by classes is required by the General Corporation Law or
the Articles of Incorporation. Subject to the requirements of the
next sentence, every shareholder entitled to vote at any election
for directors shall have the right to cumulate his votes and give
one candidate a number of votes equal to the number of directors to
be elected multiplied by the number of votes to which his shares are
entitled, or to distribute his wvotes on the same principle among as
many candidates as he shall think fit. ©No shareholder shall be
entitled to cumulative votes unless the name of the candidate or
candidates for whom such votes would be cast has been placed in
nomination prior to the voting, and any shareholder has given notice
at the meeting prior to the voting, of that shareholder's intention
to cumulate his votes. The candidates receiving the highest number
of votes of shares entitled to be voted for them, up to the number
of directors to be elected, shall be elected.

Section 2.9 Validation of Defectively Called or Noticed
Meetings. The transactions of any meeting of shareholders, however
called and noticed, shall be as valid as though had at a meeting
duly held after regular call and notice, if a quorum be present
either in person or by proxy and if, either before or after the
meeting, each of the persons entitled to vote, not present. in person
or by proxy, or who, though present, has, at the beginning of the
meeting, properly objected to the transaction of any business
because the meeting was not lawfully called or convened, or to
particular matters of business legally required to be included in
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the notice, but not so included, signs a written waiver of notice,
or a consent to the holding of the meeting, or an approval of the
minutes thereof. All waivers, consents or approvals shall be filed
with the corporate records or made 'a part of the minutes of the
meeting.

Section 2.10 Action Without Meeting. Directors may be
elected without a meeting by a consent in writing setting forth the
action taken, signed by all of the persons who would be entitled to
vote for the election of directors, provided that, without notice |
except as hereinafter set forth, a director may be elected at any
time to f£ill a vacancy not filled by the directors by the written
consent of persons holding a majority of the outstanding shares
entitled to vote for the election of directors. !

Any other action which, under any provision of the
California General Corporation Law, may be taken at a meeting of the
shareholders,. may be taken without a meeting, and without notice
except as hereinafter set forth; if a consent in writing, setting
forth the action taken, is signed by the holders of outstanding
shares having not less than the minimum number of votes that would
be necessary to authorize or take the action at a meeting at which
all shares entitled to vote were present and voted. Unless the
consents of all shareholders entitled to vote have been solicited in

writing,

{(a) Notice of any proposed shareholder approval of, (i) a
contract or other transaction with an interested i
director, (ii) indemnification of an agent of the i
corporation as authorized by Section 3.16, of Article
I11, of these By Laws; (iii) a reorganization of the
corporation as defined in Section 181 of the General
Corporation Law, or (iv) a distribution in dissolution
other than in accordance with the rights of
outstanding preferred shares, if any, without a
meeting by less than unanimous written consent, shall
be given at least 10 days before the consummation of
the action authorized by the approval; and

(b) Prompt notice shall be given of the taking of any
other corporate action approved by shareholders
without a meeting by less than unanimous written
consent,

to those shareholders entitled to vote who have not consented in
writing. Notices shall be given in the manner provided in Section
2.3 of Article II of these By Laws.

Unless the Board of Directors has fixed a record date for
the determination of shareholders entitled to notice of and to give
written consent, the record date for determination shall be the day
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on which the first written consent is given. All written consents
shall be filed with the Secretary of the corporation.

Any shareholder giving a written consent, or the
shareholder's proxyholders, or a transferee of the shares of a
personal representative of the shareholder or their respective
proxyholders, may revoke the consent by a writing received by the
corporation prior to the time that written consents of the number of
shares required to authorize the proposed action have been filed
with the Secretary of the corporation, but may not do so
thereafter. Revocation is effective upon its receipt by the
Secretary of the corporation.

Section 2.11 Proxies. Every person entitled to vote or
execute consents shall have the right to do so either in person or
by one or more agents authorized by a written proxy executed by the
person or his duly authorized agent and filed with the Secretary of
the corporation. Any proxy duly executed is not revoked and
continues in full force and effect until (i) an instrument revoking
it or a duly executed proxy bearing a later date is filed with the
Secretary of the corporation prior to the vote pursuant thereto,

{ii) the person executing the proxy attends the meeting and votes in
person, or (iii) written notice of the death or incapacity of the
maker of the proxy 1is received by the corporation before the vote is
counted; provided that no proxy shall be valid after the expiration
of 11 months from the date of its execution, unless the person
executing it specifies therein the length of time for which the
proxy is to continue in force. 1In no event shall a proxy be
considered irrevocable unless the proxy states it is irrevocable and
it is held by a person specified in Section 705(e) of the California
General Corporation Law, in which event it is irrevocable for the
period specified in the writing. The dates contained on the forms
of proxy presumptively determine the order of execution, regardless
of the postmark dates on the envelopes in which they are mailed.

Section 2.12 Inspectors of Election. In advance of any
meeting of shareholders, the Board of Directors may appoint any
persons other than nominees for office as inspectors of election to
act at the meeting or any adjournment thereof., If inspectors of
election be not so appointed, the chairman of the meeting may, and
on the request of any shareholder or his proxy ghall, make the
appointment at the meeting. The number of inspectors shall be
either one or three. If appointed at a meeting on the request of
one or more shareholders or proxies, the majority of shares
represented in person or hy proxy shall determine whether one or
three inspectors are to be appointed. In case any person appointed
as inspector fails to appear or fails or refuses to act, the vacancy
may, and on the request of any shareholder or a shareholder's proxy
shall, be filled by appointment by the Board of Directors in advance
of the meeting, or at the meeting by the chairman of the meeting.

-
N
I

WINEPA001189




The duties of the inspectors shall be as prescribed by
Section 707 of the General Corporation Law and shall include:
Determining the number of shares outstanding and the voting power of
each, the shares represented at the meeting, the existence of a
quorum, the authenticity, validity and effect of proxies; receiving
votes, ballots or consents; hearing and determining all challenges
and questions in any way arising in connection with the right to
vote; counting and tabulating all votes or consents; determining
when the polls shall close; determining the result; and other acts
as may be proper to conduct the election or vote with fairness to
all shareholders.

If there are three inspectors of election, the decision,
act or certificate of a majority is effective in all respects as the
decision, act or certificate of all.

ARTICLE III
Directors

Section 3.1 ©Powers. The business and affairs of the
corporation shall me managed by the Board of Directors.

Section 3.2 Number of Directors. The authorized number of
directors is 3. However, so long as the corporation has only 1
shareholder, the number of directors may be 1, and so long as the
corporation has only 2 shareholders, the number of directors may be
2.

Section 3.3 Election-and Termof Office. The directors
shall be elected at each annual meeting of shareholders. All
directors shall hold office until theilr respective successors are
elected, subject to the General Corporation Law and the provisions
of these By Laws with respect to vacancies on the Board.

Section 3.4 Vacancies. A vacancy in the Board of
Directors shall exist upon the death, resignation or removal of any
director, if the authorized number of directors be increased, or if
the shareholders fail to elect the full authorized number of
directors. If a director has been declared of unsound mind by order
of court or convicted of a felory, the Board of Directors may
declare the office wvacant.

Vacancies in the Board of Directors, except for a vacancy
created by removal, may be filled by a majority of the directors
then in office, whether or not less than a gquorum, or by a sole
remaining director. Each director so elected shall hold office
until his successor is elected by the shareholders. A vacancy in
the Board of Directors created by removal may only be filled by the
vote or consent of a majority of the outstanding shares entitled to
vote.
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Any director may resign effective upon written notice to
the Chairman of the Board, the President, the Secretary or the Board
of Directors of the corporation, unless the notice specifies a later
time for the effectiveness of such resignation. If the resignation
is effective at a future time, the Board or the shareholders may
elect a successor to take office when the resignation becomes
effective.

No reduction of the authorized number of directors shall
have the effect of removing any director before the expiration of
his term of office.

Section 3.5. Place of Meeting. Meetings of the Board of
Directors may be held at any place within or without the state which
has been designated in the notice of the meeting, or if not
designated in the notice, designated by resolution of the Board or
by written consent of all members of the Board.

Section 3.6. Organization Meeting. Immediately following
each annual meeting of shareholders, the Board of Directors shall
hold a regular meeting at the place of the annual shareholders'’
meeting or at such other place as may be designated by the Board of
Directors, for the purpose of organization, election of officers,
and the transaction of other business. Notice of the meeting need
not be given.

Section 3.7 Regular Mzetings. Regular meetings of the
board of directors shall be held without call at such time as shall
from time to time be fixed by the Board of Directors. Such regular
meetings may be held without notice.

Section 3.8. §$pecial Meetings. Special meetings of the
Board of Directors for any purpose or purposes may be called at any
time by the Chairman of the Board, the President, the Secretary or
any two directors.

Section 3.9. Notice of Meetings. Written notice of the
time and place of special meetings shall be delivered personally to
each director or communicated to each director by telephone,
telegraph or mail, charges prepaid, addressed to him at his address
as it is shown upon the records of the corporation or, if it is not
shown on the records or is not readily ascertainable, at the place
at which the meetings of the directors are regularly held. Notice
shall be deposited in the United States mail at least four days
before the time of the holding of the meeting. Notice personally or
by telephone or telegraph shall be given at least 48 hours before
the time of the holding of the meeting.

Notice need not be given to any director who signs a waiver
of notice, whether before or after the meeting, or who attends the
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meeting without protesting, prior thereto or at its commehcement,
the lack of notice.

Section 3.10. Action Without Meeting. Any action by the
Board of Directors may be taken without a meeting if all members of
the Board shall individually or collectively consent in writing to
the action. Any written consent or consents shall be filed with the
minutes of the proceedings of the Board.

Section 3.11. Quorum. A majority of the authorized number
of directors shall constitute a quorum for the transaction of
business, except to adjourn as hereinafter provided. Members of the
Board may participate in a meeting through use of conference
telephone or similar communications equipment, so long as all
mempbers participating in the meeting can hear one another. Every
act done by a majority of the directors present at a meeting duly
held at which a quorum is present shall be regarded as the act of
the Board of Directors, except as otherwise provided by law, by the
Articles of Incorporation, or by these By Laws. A meeting at which
a quorum is initially present may continue to transact business
notwithstanding the withdrawal of a director, provided that any
action taken is approved by at least a majority of the required
quorum,

Section 3.12. Validation of Defectively Called or Noticed
Meetings. The transactions of any meeting of the Board of
Directors, however called and noticed or wherever held, shall be
valid if a quorum 'is present and if, either before or after the
meeting, each of the directors not present or protesting the meeting
signs a written waiver of notice or & consent to holding the meeting
or an approval of the minutes thereof. All waivers, consents or
approvals shall be made a part of the minutes of the meeting.

Section 3.13. Adjournment. A majority of the directors
present may adjourn any directors' meeting to meet again at a stated
" day and hour.

Section 3.14. Notice of aAdijournment. If the meeting is
adjourned for more than 24 hours, notice of any adjournment to
another time or place shall be given before the time of the
adjourned meeting to the directors who were not present at the time
of adjournment. Otherwise, notice of the time and place of holding
an adjourned meeting need not be given to absent directors if the
time and place be fixed at the meeting adjourned.

Section 3.15. Fees and Compensation. Directors and
members of committees may receive compensation for their services,
and reimbursement for expenses, as may be fixed or determined by
resolution of the Board of Directors; provided that nothing herein
contained shall be construed to preclude any director from serving
the corporation in any other capacity and receiving compensation
therefor.
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Section 3.16., Indemnification of Agentg of - the
Corporation; Purchase of Liabhility Insurance,

(a) For the purposes of this section, "agent" means
any person who is or was a director, officer, employee or
other agent of this corporation, or is or was serving at
the request of this corporation as a director, officer, ;
employee or agent of another foreign or domestic !
corporation, partnership, joint venture, trust or other !
enterprise, or was a director, officer, employee or agent J
of a foreign or domestic corporation which was a
predecessor corporation of this corporation or of another
enterprise at the request of the predecessor corporation;
"proceeding"”" means any threatened, pending or completed
action or proceeding, whether civil, criminal,
administrative or investigative; and "expenses" includes,
without limitation, attorneys' fees and any expenses of
establishing a right to indemnification under subsection
(d) or subsection (e)(3) of this section.

(b) This corporation shall indemnify any person who
was or 1is a party, or is threatened to be made a party, to
any proceeding (other than an action by or in the right of
this corporation) by reason of the fact that such person is
or was an agent of thig corporation, against' expenses,
judgments, fines, settlements and other amounts actually
and reasonably incurred in connection with the proceeding
if the person acted in good faith and in a manner the
person reasonably believed to be in the best interests of
this corporation and, in the case of a criminal proceeding,
had no reasonable cause to believe the conduct of the
person was unlawful. The termination of any proceeding by
judgment, order, settlement, conviction or upon a plea of
nolo contendere or its equivalent shall not, of itself,
create a presumption that the person did not act in good
faith and in a manner which the person reasonably believed
to be in the best interests of this corporation or that the
person had reasonable cauge to believe that the person's
conduct was unlawful.

(¢) This corporation shall indemnify any person who
was or 1s a party, or is threatened to be made a party, to
any threatened, pending or completed action by or in the
right of this corporation to procure a judgment in its
favor by reason of the fact that the person is or was an
agent of this corporation, against expenses actually and
reasonably incurred by the person in connection with the
defense or settlement of the action if the person acted in
good faith, in a manner the person believed to be in the
best interests of this corporation and with that care,
including reasonable inquiry, as an ordinarily prudent
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person in a like position would use under similar .
circumstances. No indemnification shall be made under this
subsection (c):

(1) 1In respect to any claim, issue or matter as to
which the person shall have been adjudged to be liable
to this corporation in the performance of that ’
person's duty to this corporation, unless and only to
the extent that the court in which the action was
brought shall determine upon application that, in view
of all the circumstances of the case, the person is
fairly and reasonably entitled to indemnity for the
expenses which the court shall determine;

(2) Of amounts paid in settling or otherwise
disposing of a threatened or pending action, with or
without court -approval; or :

(3) Of expenses incurred in defending a threatened or
pending action which is settled or otherwise disposed
of without court approval.

(d) To the extent that an agent of this corporation
has been successful on the merits in defense of any
proceeding referred to in subsection (b) or (c) or in
defense of any claim, issue or matter therein, the agent
shall be indemnified against expenses actually and
reasonably incurred by the agent in connection therewith.

(e) Except as provided in subsection (d), any
indemnification under this section shall be made by this
corporation only if authorized in the specific case, upon a
determination that indemnification cf the agent is proper
in the circumstances because the agent has met the
applicable standard of conduct set forth in subsection (b)
or (c) by:

(1) A majority vote of a quorum consisting of
directors who are not parties to such proceeding;

(2) Approval of ratification by the affirmative vote
of a majority of the shares of this corporation
entitled to vote represented at a duly held
meeting at which a quorum is present or by the
written consent of holders of a majority of the
shares entitled to vote, with the shares owned by
the person to be indemnified not being entitled
to vote; or

(3) The court in which the proceeding is or was

pending, upon application made by this
corporation or the agent or the attorney or other
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person rendering services in connection with the
defense, whether or not such application by the
agent, attorney or other person is opposed by
this corporation.

(f) Bxpenses incurred in defending any proceeding may
be advanced by this corporation before the final
disposition of the proceeding upon receipt of an
undertaking by or on behalf of the agent to repay the
amount unless it shall be determined ultimately that the
agent is entitled to be indemnified as authorized in this
section.

(g) Nothing contained in this section shall affect
any right to indemnification to which persons other than
directors and officers of this corporation or any
subsidiary hereof may be entitled by contract or otherwise,

(h) No indemnification or advance shall be made under
this section, except as provided in subsection (d) or
subsection (e) (3), in any circumstances where it appears:

{l) That it would be inconsistent with a
provision of the Articles of Incorporation, By
Laws, a reso.ution of the shareholders or an
agreement in effect at the time of the accrual of
the alleged cause of action asserted in the
proceeding in which the expenses were incurred or
other amounts were paid, which prohibits or
otherwise limits indemnification; or

(2) That it would be inconsistent with any
condition expressly imposed by a court in
approving a settlement.

(1) The Board of Directors may purchase and maintain
insurance on behalf of any agent of the corporation against
any liability asserted against or incurred by the agent in
that capacity or arising out of the agent's status whether
or not this corporation would have the power to indemnify
the agent against the liability.

ARTICLE IV

Committees of the Board

Section 4.1 Desgignation, Power, Alternate Members and Term
-of Office., The Board of Directors may, by resolution passed by a
majority of the entire Board, designate one or more committees, each
committee to consist of two or more of the directors of the
corporation. Any committee, to the extent provided in a resolution
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of the Board of Directors, shall have all the authority of the Board
of Directors in the management of the business and affairs of the
corporation, and may authorize the seal of the corporation to be
affixed to all papers which may require it, except with respect to:

(a) The approval of any action for which the General
Corporation Law or the Articles of Incorporation also
require shareholder approval;

(b) The filling of vacancies on the Board or on any
committee;

(c) The fixing oZ compensation of the directors for
serving on the Board or on any committee;

(d) The adoption, amendment or repeal of By Laws;

(e) The amendment or repeal of any resolution of the
Board;

(f) Any dlstribution to the shareholders, except at a
rate or in a periodic amount or within a price range
determined by the Board; and

(g) The appointment of other committees of the Board
or the members thereof.

The Board may designate one or more directors as alternate
members of any committee, who, in the order specified by the Board,
may replace any absent or disqualified member at any meeting of the
committee. If at a meeting of any committee one or more of the
members thereof should be absent or disqualified, and if either the
Board of Directors has not so designated any alternate member or
members, or the number of absent or disqualified members exceeds the
number of alternate members who are present at the meeting, then the
member or members of the committee (including alternates) present at
any meeting and not disqualified from voting, whether or not he or
they constitute a quorum, may unanimously appoint another director
to act at the meeting in place of any absent or disqualified
member. The term of office of the members of each ¢ommittee shall
be as fixed from time to time by the Board, subject to these By
Laws; provided, however, that any committee member who ceases to be
a member of the Board shall, ipsoc facto, cease to be a committee
member. Each committee shall appolnt a secretary who may be the
Secretary of the corporation or any.Agsistant Secretary thereof.

Section 4.2. Mazetingygs, Notices and Records. REach
committee may provide for the holding of regular meetings, with or
without notice, and may fix the time and place at which the meetings
shall be held. Special meetings of each committee shall be held
upon call by or at the direction of its chairman or, if there be no
chairman, by or at the direction of any two of its members, at the
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time and place specified in the respective notices or waivers of
notice thereof. Notice of each special meeting of a committee shall
be mailed to each member of that committee, addressed to him at his
residence or usual place of business, at least two days before the
day on which the meeting is to be held, or shall be sent by
telegram, radio or cable, addressed to him at that place, or
telephoned or delivered to him personally, not later than the day
before the day on which the meeting is to be held. Notice of any
meeting of a committee need not be given to any member thereof who
shall attend the meeting in person or who shall waive notice thereof
by telegram, radio, cable or other writing. Notice of any adjourned
meeting need not be given. Eaca committee shall keep a record of
its proceedings.

Section 4.3 Ouorum and Manner of 'Acting. At each meeting
of any committee the presence of one-third but not less than two of
its members then in office, shall be a gquorum for the transaction of
business, and the act of a majority of the members present at any
meeting at which a quorum is present shall be the act of the
committee; in the absence of a quorum, a majority of the members
present at the time and place of any meeting may adjourn the meeting
from time to time until a quorum shall be present. Subject to the
foregoing and other provisions of these By Laws and except as
otherwise determined by the Board of Directors, each committee may
make rules for the conduct of its business. Any determination made
in writing and signed by all the members of a committee shall be as
effective as if made by the committee at a meeting.

Section 4.4. Resignationg. Any member of a committee may
resign at any time by giving written notice of resignation to the
Board of Directors, the Chairman of the Board, the President or the
Secretary of the corporation. Unless otherwise specified in the
notice, the resignation shall take effect upon receipt by the Board
or the officer.

Section 4.5. Removal. Any member of any committee may be
removed at any time by the Board of Directors with or without cause.

Section 4.6. Vacancies. If any vacancy shall occur in any
committee by reason of death, resignation, removal or otherwise, the
remaining members of the committee though less than a ¢guorum, shall
continue to act until the vacancy is filled by the Board of
Directors.

Section 4.7. Compensation. Committee members shall
receive reasonawle compensation for their services, whether in the
form of salary or a fixed fee for attendance at meetings, with
expenses, if any, as the Board of Directors may from time to time
determine. Nothing herein contained shall be construed to preclude
any committee member from serving the corporation in any other
capacity and receiving compensation therefor.
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2RTICLE V
Officers

Section 5.1. Number. The officers of the corporation
shall be a President, a Secretary, and a Treasurer. The corporation
may also have, at the discretion of the Board of Directors, a
Chairman of the Board, one or more Vice Presidents, one or more
Assistant Vice Presidents, one or more Assistant Secretaries, one or
more Assistant Treasurers, and such other officers as may be
appointed in accordance with the provisions of Section 5.3. Any
number of offices may be held by the same person.

Section 5.2. Election,; Term of Office and Qualifications.
Each officer (except officers as may be appointed in accordance with
the provisions of Section 5.3) shall be elected by the Board of
Directors. Each officer (whether elected at the first meeting of
the Board of Directors after the annual meeting of stockholders or
to fill a vacancy or otherwise) shall hold his office until the
first meeting of stockholders and until his successor shall have
been elected, or until his death, or until he shall have resigned in
the manner provided in Section 3.4 or shall have been removed in the
manner provided in Section 5.5.

Section 5.3 Subordinate Officers and Agents. The Board of
Directors from time to time may appoint other officers or agents
(including one or more Assistant Vice Presidents, one or more
Assistant Secretaries and one or more Assistant Treasurers) to hold
office for the period, have the authority and perform those duties
as are provided in these By Laws or as may be provided in the
resolutions appointing them. 'fhe Board of Directors may delegate to
any officer or agent the power to appoint any subordinate officers
or agents and to prescribe their respective terms of office,
authorities and duties.

Section 5.4. Reglygnations. Any officer may resign at any
time by giving written notice of the resignation to the Board of
Directors, the President, a Vice President or the Secretary. Unless
otherwise specified in the written notice, the resignation shall
take effect upon receipt thereof by the Board of Directors or the
officer,

Section 5.5. Removal. Any officer specifically designated
in Section 5.1 may be removed at any time, either with or without
cause, at any meeting of the Board of Directors by the vote of a
majority of all the directors then in office. Any officer or agent
appointed in accordance with the provisions of Section 5.3 may be
removed, either with or without cause, by the Board of Directors at
any meeting, by the vote of a majority of the directors present at
the meeting, or by any superior officer or agent upon whom the power
of removal shall have been conferred by the Board of Directors.

I
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Section 5.6. Vacancieg. A vacancy in any office by reason
of death, resignation, removal, disqualification or any other cause
shall be filled for the unexpired portion of the term in the manner
prescribed by these By Laws for regular election or appointment to
the office.

Section 5.7 Chairman of the Board. The Chairman of the
Board, if such an officer is elected, shall, if present, preside at
meetings of the Board of Directors and exercise and perform such
other powers and duties as may be from time to time assigned to him
by the Board of Directors or prescribed by the By Laws. If there is
no President, the Chairman of the Board shall in addition be the
chief executive officer of the corporation and shall have the powers
and duties prescribed in Section 5.8.

Section 5.8. The President. Subject to such powers, if

any, as may be given by the By Laws or the Board of Directors to the:

Chairman of the Board, if there is such an officer, the President
shall be the general manager and chief executive officer of the
corporation and shall, subject to the control of the Board of
Directors, have -general supervision, direction and control of the
business and the officers of the corporation. If present, he shall
preside at all meetings of stockholders and he shall see that all
orders and resolutions of the Board of Directors are carried into
effect. He may sign, with any other officer thereunto duly
authorized, certificates of stock of the corporation, the issuance
of which shall have been duly authorized (the signature to which may
be a facsimile signature), and may sign and execute in the name of
the corporation deeds, mortgages, bonds, contracts, agreements or
other instruments duly authorized by the Board of Directors except
in cases where the signing and execution thereof shall be expressly
delegated by the Board of Directors to some other officer or agent.
From time to time he shall report to the Board of Directors all
matters within his knowledge which the interests of the corporation
may require to be brought to its attention. He shall also perform
other dufies as are given to him by these By Laws or as from time to
time may be assigned to him by the Board of Directors.

Section 5.9. The Vice President. At the request of the
President or in his absence or disability, the Vice Presidents, if
any, in ordexr of their rank as.fixed by the Board of Directors. .or, .
if not ranked, a Vice President designated by the Board of
Directors, shall perform all the duties of the President and, when
so acting, shall have all the powers of and be subject to all of the
restrictlions upon the President. Any Vice President may also sign,
with any other officer thereunto duly authorized, certificates of
stock of the corporation the issuance of which shall have been duly
authorized (the signature to which may be a facsimile signature),
and may sign and execute in the name of the corporation deeds,
mortgages, bonds and other instruments duly authorized by the Board
of Directors, except in cases where the signing and execution
thereof shall be expressly delegated by the Board of Directors to
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some other officer or agent. Each Vice President shall perform
other duties as are given to him by these By Laws or as from time to
time may be assigned to him by the Board of Directors or the
President.

Section 5.10. The 8a¢retary. The Secretary shall:

(a) Record all the proceedings of the meetings of the
stockholders, the Board of Directors, and any committees in
a book or books to be kept for that purpose;

(b) Cause all notices to be duly given in accordance
with the provisions of these By Laws and as required by
statute;

(c) Whenever any committee shall be appointed in
pursuance of a resolution of the Board of Directors,
furnish the chairman of that committee with a copy of the
resolution;

(d) Be custodian of the records and of the seal of
the corporation, and cause the seal to be affixed to all
certificates representing stock of the corporation before
the issuance thereof and to all instruments the execution
of which on behalf of the corporation under its seal shall
have been duly authorized;

(e) See that the lists, books, reports, statements,
certificates and other documents and records required by
statute are properly kept and filed;

(f) Have charge of the stock and transfer books of
the corporation, which shall show the names of the
shareholders and their addresses, the number and clasgses of
shares held by each, the number and date of certificates
issued for the same, and the number and date of
cancellation of every certificate surrendered for
cancellation; and shall exhibit the stock books at
reasonable times to persons who are entitled by statute to
have access thereto;

(g) Sign (unless the Treasurer or an Assistant
Secretary or an Assistant Treasurer shall sign)
certificates representing stock of the corporation the
issuance of which shall have been duly authorized (the
signature of which may be a facsimile signature).

Section 5,11l. Assistant Secretaries. At the request of
the Secretary or in his absence or disability, the Assistant
Secretary designated by him (or in the absence of such designation,
the Assistant Secretary designated by the Board of Directors or 